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UNITEDSTATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20548EC Mail Expires:  February 28, 2009

Majl Processing Estimated average burden
TEMPORARY Sectlon

FORM D o
0 FEB £ ( Lub
NOTICEOFSALEOFSECURITIES
PURSUANT TO REGULATIOND, oc

SECTION 4(6), AND/OR;gg
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ( D check it this is an amendmem and name has changed, and indicale change.}

Private Placement of Limited Partner Interests of McCoy Investments |I, L.P.

Filing Under (Chec< box(es) that apply): [] Rule 504 [7] Rule 505 /] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: /] New Filing [] Amendmem

hours per response. . ...... .. 4.00

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (I:] check if this is an amendment and name has changed, and indicate change.}
McCoy Investments )Y, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
540 Madison Avenue, 38th Floor, New Yoark, NY 10022 {212) 710-5231

Do o N e
Address of Principal Business Operations (D;bcr wﬁ@{gﬁmodc) Telephone Number {Including Area Code)

(il different from Eveculive Offices)

fV‘ AD [
Brief Description of Business ‘ AR v (ng

Private equity investment fund formed for the purpose of JH@W&@N:&EHWQ&M debt securities of companies.
Type of Business Organization _
Ilmned pnrmership, already form i

[] corporaticn

e e el

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE)

)

GENERAL INSTRUCTIONS Note: This is a special Temporary Formm D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500} only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a

: nolice in paper fo-mat on or after Scplember 15, 2008 but belore March 16, 2009. During that period, an issuer also may file in paper formal an
initial notice using Form D {17 CFR 239.500) but, if it does, \he isseer must file amendments using Form D {17 CFR 239.500) and otherwise
comply with all the reguirements ot § 230.503T.
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. er 15 U.5.C. 77d(6).
When To File: A notice must be filed no later than 15 days afler the first sale of securilies in the offering, A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to thar address.
Where To File: U.S. Securities and Exchange Commission, 100 F Sireet, N.E., Washington, D.C. 20549.
Coples Reguired: ‘Two {2) copies of this notice must be fited with the SEC, one of which must be manually signed. The copy not manually signed
must be a phatocopy of the manually signed copy or bear typed or printed signatures.
Information Requi-ed: A new Mling musl contain all information requested. Amendments need only report the name of ihe issuer and offering,
any changes therelo, the information requested in Part C, and any material changes from the information previously supplied in Pans A and B.
Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no lederal filing fee.
State:
This notice shall ie used lo indicate reliance on the Uniform Limited Offering Exemption (VULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Admiristrator in
each siate where sales are to be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a
fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
Appendix o the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states willnot resultin aloss of the federal exemption. Conversely, failure to file the
appropriate iederal notice wilinot resultin a loss of an available state exemption unless such exemption is predictated on the
fiting of a federal notice.

SEC 1972(9-05) Persons who respond to the collection of information contained in this form iof9
are not required to respond unless the form displays a currently valid OMB
control number.
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A. BASIC IDENTIFICATION DATA

N

Enter the information requested for the following:

¢ Each promoter of the issuer, if Lhe issuer has been organized within the past five years;

s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccurities of the issuer.

e  Ezch excculive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

L] Each g:neral and managing partner of partnership issuers.

Check Box(es) thal Apply:  [/] Promoter  [] Beneficial Owner

[:l Executive Officer [:] Director z} General and/or

Managing Partner

Full Name (Last 1ame first, if individual)

Vedanta Partners, LLC (General Partner of the !ssuer)

Business or Residence Address {Number and Street, City, State, Zip Code)

540 Madison Awenue, 38th Floor, New York, NY 10022

Check Box(es) that Apply: Promoter [} Beneficial Owner

[/] Executive Officer [] Director [0 General and/or

Managing Partner

Fult Name (Last name first, if individual)

Saxena, Parag

Business or Residence Address {Number and Street, City, State, Zip Code)

540 Madison /Avenue, 38th Floor, New York, NY 10022

Check Box{es} that Apply: Promoter D Beneficial Owner

/] Executive Officer [] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)

Goldstein, Howard

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box{es) that Apply: Promoter D Beneficial Owner

Exccutive Officer  [] Director [} General and/or

Managing Partner

Full Name {Last name first, if individual}

Piol, Alessandro

Business or Residence Address  {Number and Sireet, City, Stne, Zip Code)

540 Madison Avenue, 38th Floor, New York, NY 10022

Check Box(es) that Apply: [} Promoter [} Beneficial Owner

[J Exccutive Officer D Director [1 General andfor

Managing Pariner

Full Name {(Las! name firsy, if individual)

Business or Residence Address {Number and Sireet, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner

[J Generat andfor
Managing Partner

[} Exccutive Officer [} Director

Full Name (Las' name firsy, il individual)

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

Check Box{es} that Apply: D Promoter D Beneficial Owner

[] Executive Officer [] Director [] General andfor

Managing Partner

Full Name (Last name first, it individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

2ol 9



B. INFORMATION ABOUT OFFERING

t. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single UNIt? ... e

4.  Enter the irformation requested for each person who has been or wilt be paid or given, directly or indirectly, any
commissiot or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
[fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

O =

$100,000
Yes No

& o

Full Name (Las! name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) ....

fall  [ax] [az2)  [arl
() [ [Oal [xsi
vt (ve] ] [l
(Rl (s [ [

HElRI]
FElEBl
HEER
SEIElR]
iEE
131313
ZJRIEIE)

[JJ Al States

ERIEIE)
EIEIElE)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Assoc ated Broker or Dealer

States in Whick Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual S1ates) ....ooveeevieecmreennes eveeenereee e rnaannennes erremeereesbteas s aeaa

(al] lax] [az]  [ar]
O] On) Oa) (ks
v  Ine] [ [l
ko s [sp) [@

HEIRIE
HEIEB
SEE

13131
s]EEIR
131818
13513
131313
EIFIElE

[] All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check " All States™ or check individual States) ................ b eeeetebebesseeintiteb e eetarasE e LE e e asab R e R et s nren b

(aK] (ar] fcal [cal [cod
m ks] Ky [al ([
(nE] STV TR 1Y
(sd N ) (o &

51313
glElEIR]
gl
3
FIEIElR
SJElEIR)

7] All States

EIBIE)E]
131313

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

* The General Partner reserves the right to adjust the minimum participation. 3 of



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF

PROCEEDS

I. Enterthe agpregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

$_15,000

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDU .o e e s SRR E bbb s s Rsss e sanm s s 50 §0
EQUILY cevecuereetetrmieccrneeetntremetsmeraessreetts e et neeananns et as s seaenansenonaassone $0 $0
[} Common [7] Preferred
Convertible Securities (including WaMTanIS) ... ..o s s s st $0 50
PATIIETSHID INETESLS wvvvvreveeseeeersreeseesessseseessseonsrssessssssesessasssresosssseseesmssesessssssesessoressssssmereecsmeses $.150,000,000 $900,000
Other (Specify ) treveesrrrie e e sa R e e b er TSR e en e enn $0 $0
TOLBL 11 veseee s eeeeseseesrsmes e e e e $.150,000,000 © $ 900,000
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering ancl the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEGItEd IVESIOTS coovvvevieceiristeeaes et se e resnnssseens st ensasassssssrassens A $.800,000
Non-accredited INVESIOTS ..o.ooceervveruiceeeeeeeerer e e seeseecs st ss e ssnees . N/A $N/A
Total (for filings under Rule 504 0nlY) covciviinnicnicnisenersesnsrsnnssesnsssesrsssenseesnses. INIA SN/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingis for anoffering under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
L F= T S U U SPRTTTURPOTRRRST | /. $_N/A
LT Tt I S U UTUOTTUR |/, $ N/A
O 1 S U PU VOOV | /.Y $ NIA
TA] - et et ee et et e e seaeaereaseas st eae s etetes b aber et st et esean $0
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts refating solely to organization expenses of the insurer.
The informztion may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZent’s FEES .o et s s 50
Printing and ENGLAVINE COSIS . ... ooreeereeeeee e eer et s seesemsseseess s s sassesmatesessssssmenssesssssssensessessnsssessenensessebent $ 5,000
LEBBAL FEES nvrvriirretcinitessearessss b sbssss e ressb s sassssbeses s bbb sassstrasssssban ] 500,000
ACCOUNHNE FEES oottt s s e s e reae ¥ sO0
ENZINEZFINE FEES 1ottt s sses e s st ed e b a4 b e b eh et b4 eSS b s A bbb aanra b abaes A 350
Sales Commissions (specify finders’ fees separately) ..ot et et i %0

Total oottt et

4079
*The General Partner reserves the right to offer a greater amount of limited partner interests.

N

$ 120,000




b.  Enterthe difference between the aggregate offering price given in response to Part C— Question |
and total expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross
proceeds to the issuer.” $ 149,880,000

5. Indicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
each of the: purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.5 above,

Payments to

Officers,

Directors, & Payments to

AfTiliates Others
Salarics ard fees /7,500,000 (/50
Purchase ¢f real estate : 30 $0
Purchase, rental or leasing and installation of machinery
and equiptnent 30 [/ 50
Canstruction or leasing of plant buildings and facilitics As0 As0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) 50 ] $.141,380.900
Repayment of indebtedness 430 $0
WOTKING CAPITALL..oviriresiasissrisssemsnt ebers s e s sssseresmssmtorres spasba 324 oo e st a8 S R SRR b s ner e $0 $_1,000,000
Other (spucify): 430 A%0

....... A0 50

Column Tals ..oeenieen. $_7,500000 [/ 3% 142,380,000
Total Payments Listed (column totals added) ... {¥) 549,880,000

The issuer has culy caused this notice to be signed by the undersigned duly authorized person. If thisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date
McCoy Investrents If, L..P. February [3 . 2009

Name of Signer (Print or Type) Title of Signer (Print or Type)
' Managing Member of Vedanta Capital, LLC, general partner of the ssuer

Parag Saxena

ATTENTION

|ntentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9
*Estimated aggregate amount for the first five years; thereafter the Issuer shall continue to pay management fees.




1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? - [ 5]

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500} 2t such times as required by statc law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 1o offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be troe and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type)} Signature Date
McCoy Investments II, LP. - February 18 2009

Name (Print or Type) Title (Print or Type)
M i f Vi i
Parag Saxena anaging Member of Vedanta Capiltal, LLC, general partner of the Issuer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D mustbemanually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed signatures.

6of 9




APPENDIX

1 2 3 4 5

Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State watver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-lItem 2)° (Part E-Item 1)

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investfors Amount Yes No
AL X |mmmmona 50 0 0 LI X
AK X |z o $0 0 $0 X
AZ X Jamszmeenm= o 50 0 0 ]
AR D [ ammmmeonmms g $0 0 $0 | I
CA >< Uplo$isaeondonimied | () $0 0 30 D
co X st 0 0 0 ]
cT | X fmiesmmomoomes T 50 0 50 1L X
pE [ | X |[maimmeme— 0 0 $0 ]
be X g 0 0 0 X1
FL | X [oiiarupmnmest 1 $0 0 $0 1| X
GA >< prowv i ) $0 0 $0 X
HI | X |eiiamees g $0 0 $0 | X
ID l [T et ™™ |0 $0 0 $0 [ 11 X]
IL I < |z o $0 0 $0 L X
IN I i $0 0 $0 | X1
A | T X Jesmomonias Ty 50 0 50 X3
ks [ [ X | e o $0 0 $0 X
KY [ | s $0 0 $0 [ X ]
LA I X [smmmmmnme o $0 0 $0 [ H X ]
ME | X fsmmeninen | $0 0 $0 X
MD X || msomomomes o 50 0 50 12X
MAT X [ensmommnimes $0 0 $0 | H_X]
U I [ G E2t= st I $0 0 $0 | Hl X
MN | X[ esmoomomman 1 50 0 $0 X
MS X[ 50 0 $0 | X

7of9
*The General Partner reserves the right to offer a greater amount of limited partner interests.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)"

5
Disqualification

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1}

under State ULOE

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO [ =T 0 o 50 X
mr[ [ X Jemmmeme—— o 0 0 0 L JILX]
NE W R g $0 0 $0 [ IIX
NV J| DX [t g $0 0 $0 [ 11X
NH | X vt I S0 0 $0 E ><
N e $0 0 0 L[ X
NM [T X e 1o $0 0 50 |
NY PR L B $900,000 |0 $0 | X1
NC ([T [[msmmmmnme T $0 0 $0 [ [ X]
ND L)_(ﬁg;gmmm 0 $0 0 $0 1 !X_l
oH [ D im0 50 0 50 X1
oK [ X |mmmmememe | 80 0 $0 [
OR H X | mssonmsoonimes | $0 0 $0 ] [ X ]
” T [, 50 0 L LX]
RI X fumimeenm= g $0 0 $0 X
SC [|_2X i o 50 0 S0 l |
SD | X | admmzmee o $0 0 $0 e
™ X | ameem o $0 0 $0 X
™| X emmee o 50 0 $0 X
ur X | zsmmeene= o ) 0 50 X
VT X[ Bt 0 $0 0 $0 | X
VA X R o 30 0 $0 | ]
WA S femsmmeen= 0 0 0 X1
WV —_—_—] T Do g mees | 50 0 50 [ X
Wi I >< il Y $0 0 $0 I I X
8ol 9

“The General Partner reserves the right to offer a greater amount of limited pariner interests.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
{Part C-Item 2)*

under State ULOE

5
Disqualification

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY >< birkiiror i T $0 0 $0 Xl
e il DO O 0 ]

‘The General Partner reserves the right to offer a greater amount of limited partner inferests.
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END



